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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 16 DECEMBRE 2016 - NO 3561/16 


In the year two thousand and sixteen, on the sixteenth day of December 

Before us, Maitre Henri Hellinckx, notary, residing in Luxembourg, 

Was held an Extraordinary General Meeting of shareholders of Upperlake S.A., SPF, a 
societe anonyme, having its registered office at Luxembourg, registered at the Luxembourg 
Trade and Companies' Register, under the number B 190009, incorporated pursuant to a 
notarial deed on 20 August 2014, published in the Memorial C, number 3033 of 21 October 
2014. 

The meeting was opened with Mrs Arlette Siebenaler, employee, residing professionally in 
Luxembourg, in the chair, 

The Chairman appointed as secretary and the meeting elected as scrutineer Mrs Annick 
Braquet, employee, residing professionally in Luxembourg. 

The board of the meeting having thus been constituted, the chairman declared and requested 
the notary to state: 

I. - That the agenda of the meeting is the following: 

AGENDA 


1. Approve the dissolution of the Company; 

2. Discharge liability to the Sole Director of the Company for the exercise of her 
mandate until the adoption of the resolution of the dissolution of the Company; 

3. Discharge liability to the Sole Member of the Supervisory Board of the Company 
for the exercise of his mandate until the adoption of the resolution of the dissolution of the 
Company; 

4. Discharge liability to the Statutory Auditor of the Company for the exercise of its 
mandate until the adoption of the resolution of the dissolution of the Company; 

5. Appoint EZD S.a.r.l., a societe ci responsabilite limitee having its registered office 
at 4 rue Jean Engling, L-1466 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under the number B 167127 as liquidator of the Company (the 
“Liquidator”), duly represented by Maria Tkachenko acting as Manager; 

6. Determine the powers of the Liquidator as follows: 
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the Liquidator shall have the broadest powers as provided for by Articles 144 to 
148bis of Luxembourg Company Law from 10 August 1915 on commercial 
companies, as amended; 

the Liquidator may accomplish all the acts provided for by Article 145 of the 
Luxembourg Company Law from 10 August 1915 on commercial companies, as 
amended, without requesting the authorization of the Sole Shareholder in the cases 
in which it is requested; 

the Liquidator is relieved from inventory and may refer to the latest annual accounts 
approved by the Company; 

the Liquidator may, under its responsibility, for special or specific operations, 
delegate to one or more proxies such part of his powers he determines and for the 
period he will fix; 

7. Any other business. 

II. - That the shareholders present or represented, the proxies of the represented 
shareholders and the number of their shares are shown on an attendance list; this attendance 
list, signed by the shareholders, the proxies of the represented shareholders and by the board 
of the meeting, will remain annexed to the present deed to be filed at the same time with 
the registration authorities. 

III. - That pursuant to the attendance list, all the shares representing the whole corporate 
capital, are present or represented at the present meeting; 

IV. - That the present meeting is regularly constituted and may validly deliberate on all the 
items on the agenda. 

Then the general meeting, after deliberation, took unanimously the following resolutions: 

First resolution: 


In compliance with the Law of 10 August 1915 on commercial companies, as amended, 
the meeting decides to dissolve the corporation and to put it into liquidation. 

Second resolution: 


The meeting grants discharge to the Sole Director of the Company for the exercise of its 
mandate until today. 

Third resolution: 


The meeting grants discharge to the Sole Member of the Supervisory Board of the 
Company for the exercise of his mandate until today. 

Fourth resolution: 

The meeting grants discharge to the Statutory Auditor of the Company for the exercise of 
its mandate until today. 

Fifth resolution: 


As a consequence of the above taken resolution, the meeting decides to appoint as 
liquidator: 
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EZD S.a r.l., having its registered office at 4 rue Jean Engling, L-1466 Luxembourg, 
registered with the Luxembourg Trade and Companies Register under the number B 
167127 (the “Liquidator”), duly represented by Maria Tkachenko acting as Manager; 

Sixth resolution: 


The meeting determines the powers of the Liquidator as follows: 

The liquidator has the broadest powers as provided for by Articles 144 to 148bis of the Law 
of August 10, 1915 on commercial companies, as amended. 

He may accomplish all the acts provided for by Article 145 without requesting the 
authorisation of the general meeting in the cases in which it is requested. 

He may exempt the registrar of mortgages to take registration automatically; renounce all 
the real rights, preferential rights mortgages, actions for rescission; remove the attachment, 
with or without payment of all the preferential or mortgaged registrations, transcriptions, 
attachments, oppositions or other impediments. 

The liquidator is relieved from inventory and may refer to the accounts of the corporation. 

He may, under his responsibility, for special or specific operations, delegate to one or more 
proxies such part of his powers he determines and for the period he will fix. 

There being no further business, the meeting is terminated. 

Whereof the present deed is drawn up in Luxembourg on the day named at the beginning 
of this document. 

The undersigned notary who speaks and understands English, states herewith that the 
present deed is worded in English followed by a Lrench version; on request of the appearing 
persons and in case of divergence between the English and the Lrench text, the English 
version will be prevailing. 

The document having been read to the persons appearing, all known to the notary by their 
names, first names, civil status and residences, the members of the board signed together 
with the notary the present deed. 

SUIT LA TRADUCTION LRANCAISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le seize decembre 

Pardevant Maitre Henri Hellinckx, notaire de residence a Luxembourg. 

S'est reunie l'Assemblee Generale Extraordinaire des actionnaires de la societe a 
responsabilite limitee « Upperlake S.A., SPF. », ayant son siege social a Luxembourg, 
inscrite au registre de commerce et des societes de Luxembourg, sous le numero B 190009, 
constitute suivant acte notarie du 20 aout 2014, publie au Memorial C, numero 3033 du 21 
octobre 2014. 

L'assemblee est ouverte sous la presidence de Madame Arlette Siebenaler, employee 
privee, demeurant professionnellement a Luxembourg, 
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Le President nomme secretaire et l’assemblee elit comme scrutateur Madame Annick 
Braquet, employee privee, demeurant professionnellement a Luxembourg. 

Le bureau ainsi constitue, le President expose et prie le notaire instrumentant de prendre 
acte: 

I. - Que la presente Assemblee Generale Extraordinaire a pour ORDRE DU JOUR: 

1. Approbation de la dissolution de la Societe. 

2. Decharge a l’administrateur unique de la Societe pour l’exercice de son mandat 
jusqu’a l’adoption de la resolution de dissoudre la Societe. 

3. Decharge au membre unique du conseil de surveillance de la Societe pour l’exercice 
de son mandat jusqu’a l’adoption de la resolution de dissoudre la Societe. 

4. Decharge au commissaire aux comptes de la Societe pour l’exercice de son mandat 
jusqu’a l’adoption de la resolution de dissoudre la Societe. 

5. Nomination de EZD S.a r.l., societe a responsabilite limitee, ayant son siege social 
a L-1466 Luxembourg, 4, rue Jean Engling, inscrite au registre de commerce et des societes 
de Luxembourg sous le numero B 167127 comme liquidateur de la Societe (le « 
Liquidateur »), dument representee par Maria Tkachenko en sa qualite de gerant. 

6. Determination des pouvoirs du liquidateur comme suit : 

Le liquidateur a les pouvoirs les plus etendus prevus par les articles 144 a 148 bis 
de la loi du 10 aout 1915 concernant les societes commerciales, telle que modifiee. 
II peut accomplir les actes prevus a l'article 145 sans devoir recourir a l'autorisation 
de l'assemblee generale dans les cas ou elle est requise. 

Le liquidateur est dispense de l'inventaire et peut se referer aux comptes de la 
societe. 

II peut, sous sa responsabilite, pour des operations speciales ou determinees, 
deleguer a un ou plusieurs mandataires telle partie de ses pouvoirs qu'il determine 
et pour la duree qu'il fixera. 

7. Divers. 

II. - Que les actionnaires presents ou representes, les mandataires des actionnaires 
representes, ainsi que le nombre d’ actions qu'ils detiennent sont indiques sur une liste de 
presence; cette liste de presence, apres avoir ete signee par les actionnaires presents, les 
mandataires des actionnaires representes, ainsi que par les membres du bureau, restera 
annexee au present proces-verbal pour etre soumise avec lui a la formalite de 
l'enregistrement. 

III. - Qu’il appert de la liste de presence que toutes les actions representant l’integralite du 
capital social sont presentes ou representees a la presente assemblee. 

IV. - Que la presente assemblee est regulierement constitute et peut valablement deliberer 
sur les points portes a l'ordre du jour. 

L' Assemblee Generale, apres avoir delibere, prend a l’unanimite des voix les resolutions 
suivantes: 

Premiere resolution: 


Conformement a la loi du 10 aout 1915 concernant les societes commerciales, telle que 
modifiee, l'assemblee decide de dissoudre la societe et de la mettre en liquidation. 
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L’Assemblee donne decharge a l’administrateur unique de la Societe pour l’exercice de 
son mandat jusqu’ a ce jour. 

Troisieme resolution : 


L’Assemblee donne decharge au membre unique du conseil de surveillance de la Societe 
pour l’exercice de son mandat jusqu ’a ce jour. 

Quatrieme resolution : 

L’Assemblee donne decharge au commissaire aux comptes de la Societe pour l’exercice 
de son mandat jusqu’a ce jour. 

Cinquieme resolution : 

LAssemblee decide de nommer comme liquidateur : 

EZD S.a r.l., societe a responsabilite limitee, ayant son siege social a L-1466 Luxembourg, 
4, rue Jean Engling, inscrite au registre de commerce et des societes de Luxembourg sous 
le numero B 167127, dument representee par Maria Tkachenko en sa qualite de gerant. 

Sixieme resolution ; 


L’Assemblee fixe les pouvoirs du liquidateur comme suit : 

Le liquidateur a les pouvoirs les plus etendus prevus par les articles 144 a 148 bis de la loi 
du 10 aout 1915 concernant les societes commerciales, telle que modifiee. II peut accomplir 
les actes prevus a l'article 145 sans devoir recourir a l'autorisation de l'assemblee generate 
dans les cas oil elle est requise. 

II peut dispenser le conservateur des hypotheques de prendre inscription d'office; renoncer 
a tous droits reels, privileges, hypotheques, actions resolutoires; donner mainlevee, avec ou 
sans paiement de toutes inscriptions privilegiees ou hypothecates, transcriptions, saisies, 
oppositions ou autres empechements. 

Le liquidateur est dispense de l'inventaire et peut se referer aux comptes de la societe. 

II peut, sous sa responsabilite, pour des operations speciales ou determinees, deleguer a un 
ou plusieurs mandataires telle partie de ses pouvoirs qu'il determine et pour la duree qu'il 
fixera. 

Plus rien n'etant a l'ordre du jour, la seance est levee. 

DONT ACTE 

Fait et passe a Luxembourg, date qu'en tete. 

Le notaire soussigne qui comprend et parle l'anglais, constate que sur demande des 
comparants, le present acte est redige en langue anglaise suivi d'une version francaise, sur 
demande des memes comparants et en cas de divergences entre le texte anglais et le texte 
fran§ais, le texte anglais fait foi. 
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Et apres lecture faite et interpretation donnee aux comparants, tous connus du notaire 
instrumentant par nom, prenom usuel, etat et demeure, les membres du bureau ont signe 
avec le notaire le present acte. 

signe : A. SIEBENALER, A. BRAQUET et H. HELLINCKX. 


Enregistre a Luxembourg A.C.l, le 23 decembre 2016. 
Relation: 1 LAC/20 16/4 1350 


Re?u douze euros 
12 .- € 


Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 4 janvier 2017. 
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